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CORPORATE TEXTILES, INC,,
A tHinois Carparatian,

TNE
%N

INTO 3 e
CORPORATE TEX VILES, INC,, r Rw
A Florida Corporation k

40
31V}

g
qg:

Pursuant to Section 607.1105 of the Florida Business Corporation Act (the"Acz"),CO_RFCﬂA"FE

TEXTILES, INC., alllinois Corporation (“Ilinois Corporation™yand CORPORATE TEXTILES, INC.,

a Flarida Corparation (“Florida Corporation”), hereby centify ro the Florida Secretary of State ns follows
FIRST: The Agreement and Plan of Merger dated nryst 4

2 2010 (Plan of
Merger”), between the lilinois Corperation and the Fiunda Carporation was approved and adopied by
the Board of Directors and Shareholders of the Nlinais Corporation on _

Byt 4 , 2010, and wus
approved and adopted by the Board of Directors and Sharehelders of the Florida Corporation on
Aot 4 ,2010.

SECOND:  Under the Plan of Merger, all issued and outstanding shares of the lilinois
Corporation’s stock will be acquired by means of merger of the lllinois Corporation inte the Florida
Carporation with the Florida Corparation being the surviving corporation.

THIRD: The Plan of Merger is atiached as Exhibit A and incorporaled herein by
reference.

FOURTH: The Jaws of the State of IHinois under which the 1Hingis Corporation is
orpganizec permit such merger.
FIFTH: Pursuant to Section 607.1105(1){b) of the Act, the cffective date and time of

the merger shall be on the filing of these Articles of Mevger with the Secretary of Stat¢ of Flarida.
N WITNESS WHEREQF, the parties have caused these Articles of Merger to be duly executed
on this 10_day of nyyet , 2010,

CORPORATE TEXTILES, INC., a lllinois
Corparation

o O R

Amold L, Kapp, Probidynt

CORPORATE TEXTILES, INC., a Florida

Corpo%
B

Y'- Lll-l-’v"“ ¥ T\QL -
Amold L. Kapp, |%l 1
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGEI ("Merger Agreement”), made as of Avgust 4,
2010 by and between Corporate Textiles, Inc., a Florida corporation ("Surviver™), and Corporate
Textiles, ne., an {ilinois corparation (" Turget™.

RECITsL3:

A Target has an muthorized capiral stock consisting of 10,000 shares of conmon stack.
with no par value {the "Target Stoek™), of which 1,030 shares of Toarget Stock have beer duls
issued and outstanding are held by Amold L. Kapp (“Kapp™).

B.  Survivor has authorized capital stock consisting of 10.000 shares of common, no par
value (“Survivor Stock™), of which 1,000 shares of Surviver Stock have been duly issued and
outstanding and are held by Kapp.

C. The boards of directors and shareholders of Target and Survivor (collectively, the
"Companies”) deem it advisable w0 cause the merger (the "Merger") of Target with and into
Survivar, with Survivor being the surviving corporation of such Merger, under and pursuant to the
provisions of the Illinois Business Corporation Act of 1953, as amaended (the "THinois Act”) and
Section 607.1101, e seq. of the Florida Business Corporation Act {the “Flarida Act™) and have
approved the Merger. '

NOW, THEREFORE, in consideration of the premises and of the mumal agreements herein
contained and of the mumal benefits hercby provided, it i agreed by and between the parties herelo
as follows: . ~

1. Merger. 'T_‘arget shall be mergad into Survivor,

2. Effective Date of the Merper. The Merger shall be effective on the date of filing of
Articles of Merger with the Iilinois Secretary of State and the Florida Sceretary of State (hereinalier

called the "Effective Date").

3. Surviving Corporation_of Merger. Survivar shall survive the Merper hersin
contemplated and shall continue 10 be governed by the laws of Florida, but the separate corporate
existence of Target shall cease forthwith upon the Effecrive Daie.

4. Authgrized _Capital. The authorized capital stock of Swrvivor following the
Effective Date shall be 10,000 shares of Survivor Stock, with no par value.

5. Articles of Incorporation_of Survivar. The Articles of Tncorporation of Survivor

prior Lo the Effective Date shall be the Articles of Incorperation of Surviver tollowing the Effective

Date, No amendments to the Articles of Incorporation of Survivor are affected by the Merger,

4829-0356-S3H8 v.1 ]
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8. Bylaws of Survivor. The Bylaws of Sarvivor as thav exist on the Effective Date
shaii be the Bylaws of Survivor following the Tffective Date.

7. Board of Directors and Qfficers of Survivor. The members of the board of directors
and the officers of Survivor immediately after the Effective Date shall be those nersans who were
iz masmbers of the board of direcivrs and we urficers, respzciively, of Surivor imnwdiaely prior
o the Effective Date, and such persons shall sarve in such offices, respectively, for the leyma
provided by law or in the Bvlaws, er until their respective suceessors are slected and qualified.

R, Further Assurance of Title. If at any time Survivor shall consider or be advised that
any ecknowledgements or assurances in law or other similar actions are necessar, or desirable in
order 10 acknowledge or confirm in and o Survivor any right, title, or interest of Target held
immediately prior to the Effective Date, Target and its proper officers and directors shalt and witl
exceute and deliver all such acknowledgements or assurances in law and do all things neccssary or
proper o acknowledge or confinm such right. title, or interest in Surviver as shall be neeassary to
carry oul the purposes of this Merger Agrecment and Survivor and the vroper officeis and directors
thereof are fully authorized to take any and all such action in the name of Target or otherwise.

9. Survivor Stock. The Survivor Stock issued and outstanding prior to the Merger
shall remain issued and outstanding as stock of Survivor, the surviving corporation in the Merger,
aller the Merger.,

10.  Conversion of Quistanding Target Stock. Upon the Effective Date, cach of the

issued and ontstanding shares of Target Stock is cancelled.

11, Rights and Liabilitics. At and after the Effeciive Date, Survivor shall succeed to and
possess, without further act or deed, all of the estare, rights, privileges, immunities, powers, and
franchises, both public and private, znd ali of the property, real, personal, and mixed, of Survivor
and Target; all debts due 10 Target shall be vested in Survivor; all claims, demands, property, rights,
privileges, powers and franchises and every other interest of Target shall be as effectively the.
property of Survivor as they were of Target; the title to any real estate vested by deed or otherwise
in Target shall not revert or be in any way impaired by reason of the Merger, but shall be vested in
Survivor; all rights of creditors and zll liens upon any property of Target shall be preserved
unimpaired; all debts, liabilities, obligations, and duties of Target shall thenceforth auach to
Survivor and may be enforced against it to the same extent as if such debts, liabilities, and duties
had been incurred or contracted by it; Survivor shall indemnify and hold harnless the officers and
directors of Targert against all such debts, liabilities and duties and against all claims and demands

. arising out of the Merger; and any proceeding pending against Target may he construed as if the
Merger did not occur or Survivor may be substimted in the proceeding for Targer.

12, Service of Process. Surviver agrees that it may be served with process in the State
of Mlinois in any proceeding for enforcement of gny obligation of Target as well as for the
enforcement of any obligation of Survivor arising from the Merger, including any suit or other
proceeding to enforce the right, if any, of a dissenting shareholder of Target against Subf'ivc.n-
pursuant to Section 11.65 of the Illinois Act. The Survivor imevocably appoints the [finals

4829-0355-5318 v.3 2 o A o
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Sceretary of State as it agent 10 accept service of process in anv such proceeding. Survivor will
promptly pay io such dissznung shareholder the amount, if any, to which such sharcholder is
entitled under the [Hinots Act, as amended.

13, Termination. This Merger Agreement may be terminated and abandon=d by zction
of the toard of direciors of any of the Companies a2 xy oz prior w e filing of Avicies of
Merger with the Scereinry of State of the State of Hlinois wud the Florila Seceretary of Statz.

14, Plan of Meroer This Merger Agreement constitutes a Plan of Merger to be cavied
out in the manner, on the t1erms and subject to the conditions herein set forth. The parties hereio
intend that the merger conterpplated in this Plan of Mergar be govamsd by Section 368{a) 1)F) of
the Internal Revenue Code of 1986, as amended, The Plan of Merger shall be deemed to be a part
of the Articles of Merger. The Articles of Merger shall be delivered for filing by the Survivor to the
Florida Sccretary of State. in accordance with Section 647.1105(1)() of the Florida Act, the
Articles of Merger shall epecify the effective date, which shall be the date of filing of the Articles of
Mergcr.

15, Expenses and Rights of Dissenting Shareholders  Survivor shall pay all expenses of
carrying this Merger Agreement into effect and of accomplishing the Merger, including amounts, if
any, to which dissenting sharcholders of Target may be entitied by reason of the Merger.

16. Amendment. The parties hereto may amend this agreement in any respect by
mutual agreement in writing signed by each party hereto at any tme prior to the filing of Articles of
Merger with the Secretarv of State of the State of Illinois and the Fiorida Secretary of State, but any
such change shall be in accordance with the provisions of Section 607.1103 of the Florida Act.

17.  Entire Agrgempent. This agreement contains the catire agreemeént of the paies
regarding the subject matter hereof, This agreement supersedes any and all other agreements, either
aral or in writing, between the parties hereto with respect to the subject matter of this Merger
Agreement. Each party to this Merger Agreement acknowledges that no represcntations.
indicements, promises or agreéments, aral or otherwise, have been made by any party, or anyone
acting on behalf of any party, which are not embodied herein, and that no agreement, statement or
promise with respect to the subject matter hereof not contained in this agreement shall be valid or

binding.

18. References. Any reference herein to the singular form of a word shall include
references to the plural form thereof, and any references herein to the plural form of a word shell
include references to the singular form thereof, as the context may require, Words such as "herein,”
“hereinalier," "hereof” and "hercunder” refer to this Merger Agreement as a whole and not merely
to a subdivision in which such words appear unless the context otherwise requires,

19. Counterparts. For convenience of the perties hercto and to facilitate filing of this

Meraer Agreement, any number of counterparts hereof may be executed; and any such counterpart
shail be deemed an original instrument.

HLO00Q180150 3
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v WITNESS WHEREOQF, cach of the corparate pasties hercto, pursuant to authority duly
granted by iis board of dirertors, has cansed this Merger Agreement 0 be execuled by its President
arxl attested by its Secretary.

ET’T/'I'EST. CORPORATE TERTILES, B:C.

g /ﬂr / 20 [Hingisgcorporation
_erﬂ N By: @Vﬁ\

uhord ,[ Kapp, W*y Arrold L. KapprBresident

ATTEST: CORT’OR.ATJON 'I"E'XTILFS, INC.,

Arnold L. Kapp, P\Q@n\éﬁ\

HI0000180150 .3
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IOINT ACTION BY WRITTEN CONSENT
T OF THE SOLE SHAREHOLDER AND THE SOLE DIRECTOR OF
: CORPORATE TEXTILES, INC.

The undersigned, being the sole Shareholder and the sols membear of the Board of Director:
of CORTPORATE TEXNTILE, INC., an Ilinois corporatinn (the “*Corporation™), pursuant to Sections
7.10 and 8.45 otz Business Corporation Act of the State of Mhnols, docs hereby congent in writing,

in lien of meeting, to the adoption of the following resolutions;

~ RESOLVED, that the Agreement and Flan of Merger behween the
Corporation, and Corporate Textile, Inc., a Florida comporation, dated as of

veul Y, 2010, in the form previous presented 1o the sole shareholder and
directar, horeby is, approved and adopted; and the officers of the Corporation are
hereby directed to execute and deliver such agreement in the name of the Cerporation
and to effect the merger contamplated by such agreement;

FURTHER RESOLVED, that the appropriate officers of'the Carporation be,
and hereby are, authorized and directed to execute any and all docnments and 10 take
any other actions which they deem necessary to effectuate the foregoing resolution.

FURTHER RESQLVED, that all of the prior resolutions, acts and
proceedings of the Board of Directors and officers of the Corperation in their

capacities #s such be, and hereby are, approved, ratified, and made the acts and deeds
of the Corporation.

Dnted:_&%us Z r ., 2010
@E&a%ﬁ

Amold L. Kapp  \J~

Being the sols Sharehoider and the sols
member of the Board of Directors of
CORPORATE TEXTILES, INC,

HI0000180150 3
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CORFORATE TEXTILES, INC.,

A Florida Corporation
JOINT CONSENT OF DIRECTORS AND STOCKHOLDERS

Agrt 4 2000

RESOLVED. that in the judgment of this Board of Directors it is destrable for business reasons
to merge CORPORATE TEXTILES, INC, an 1lllinois Carporation (“Illinois Corparatian™, into
.CORPORATE TEXTILES, INC,, a Fierida carparation (“Florida Corparation™); an:! it = furthar:

RESOLVED, that the form, terms, and provisions of the proposed Plan of Merger between this
corporation and the [linois Corporation be, and the same hereby are, in all respects approved and vatilied
substantially in the form set forth in Exhibit A hercto; and further

RESQLVED, that the form, terms, and provisions of the proposed Articles of Merger between
this corporation and the 1)}inois Corporation be, and the same herehy are, in all respects aporoved and
ratified substantially in the form set forth in Exhibit B hereto; and further

RESOLVED, that the President and any Vice President be, and they hereby are. authorized and
directed to execute and deliver the Plan af Merger in the name of this corporation in subsiantially the
same form contained in Exhibit A, with such changes or additions to any of the terms and provisions

’ thereof, or exhibits therero, as the Officer or Officers execwing the same shail approve; and further

RESOLVED, that the President and any Vice President be, and they hareby are, suthorized and
directed 1o execute and deliver the Articles of Merger in the name of this corporation in substantially
the same form contained in Exhibit A, with such changes or additions to any of the 1enns and provisions

|  thereof, or exhibits thereto, as the Officer or Officers executing the same shall approve; and further

RESOLVED, that the Officars of the Florida Corporation be, and they hereby are, authorized,
| . empowered, and directed to do and perform all such further acts and things, to execute and defiver in
the name of the Flarida Corporation, and where necessary or appropriate, 10 file with the appropriate
- governmental authorities, all such further certificates, Instruments, or other documents. as m theiv
judgment shall be necessary ot advisable in order 10 effectuate the Plan of Merger and Articles of
Merger, the intent and purposes of the faregoing resolutions, and any or all of the transactions
contemplated therein.

[Signuture Page Fallows)

HI10000180150 3
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IN WITNESS WIHEREOF, the undersigned hereby evidence their written consent 1o the
foreeaing resolnutione as of the date first writien above. The undersigned ditect (iat tis Joint Consent
of Directors and Stockhelders shall be filed with the minutes of procesdings of the Board of Directors
and Stockhelders ofthe Cerperation. This Jeint Consent of Dvirectors and Steckholdars may be executed
in one or more counterparts, each of which shall be deemed an originat but all ¢f which together shall
constitute one and the same lusirsinent, and may be defiversd via facsimile vansission,

DIRECTOR:

(.

Amald L. Ker;}njl

SHAREHOLDER:

Armald L. Karlg

H10000180150 3
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ARTICLES OF MERGER
OF
CORPORATE TEATILES, NC,
A dlingis Corporaticr,
INTO
CORPORATE TEXTILES INC
A Florida Comararion

Pursuantio Section 607.1105 of the Florida Buriness Corporation Act {the "Act”),CORPOR A TE,
TEXTILES, INC. alilmomCorpmauon( Tlincis Corporation™) and CORPORATE TEXTILES, T
a Florida Corporarion {*Flarida Corporation’), herebv certifv io the Florida Seeretary of State & e.rullows

FIRST: The Agreement and Plan of Merger dated sy 4 L2000 ¢Plan of
Merger™), between the Hlinals Corporation and the Florida Corporation was approved and adented by
the Board of Dircciors and Shareholders of the Minais Corporation on _zg et 4 L2010, and was
epproved and adopted by the Board of Dirzctors and Shareholdars of the Florda Corperation on

Axnt 4 L2010

SECOND: Under the Plan of Merger, ail issucd and outstanding shares of the Nllinois
Corporation’s stock will be acquired by means of merger of the llfinois Corporation into the Florida
Corporation with the Florida Corporation being the surviving corporation.

THIRD: The Plan of Merger is attached as Exhibit A and incorporated heicin by
reference, :
FOURTH: The laws of the State ol Tllinois under which the 1Hinois Corporatian is

arganized permit such merger.

FIFTH:. - Pursvant to Section 607.1105(1)(h) of the Act, the effective date and time of
the merger shall be on the filing of these Articles of Merger with the Secretary of Siare of Florida,

TN WITNESS WHEREOF, the partizs have caused these Articles of Merger to be duly executed
on this 10 day of gmyyet , 2010,

CORPORATE TEXTILES, INC,, a lllinois
Corporation

o

Arnold L. Kapp, Prebipnt

CORPORATE TEXTILES, INC,, & Florida

Cmpo%
¥Z\\-

Arnold L. Kapp, N

HI10000180150 3



